
RFP No. DE-RP07-97ID13485

I-i

PART II - CONTRACT CLAUSES

SECTION I  - CONTRACT CLAUSES

TABLE OF CONTENTS

Section Clause Page

I.1   NOTICE LISTING CONTRACT CLAUSES INCORPORATED BY
REFERENCE ................................................................................................... I-1

I.2  52.216-10  INCENTIVE FEE  (FEB 1997)....................................................... I-4

I.3 52.216-18  ORDERING  (OCT 1995)............................................................... I-6

I.4 52.216-19  ORDER LIMITATIONS  (OCT 1995)............................................ I-7

I.5 52.216-22  INDEFINITE QUANTITY  (OCT 1995) ........................................ I-7

I.6 52.217-9 OPTION TO EXTEND THE TERM OF THE CONTRACT
(MAR 1989) ..................................................................................................... I-8

I.7 52. 222-35 AFFIRMATIVE ACTION FOR SPECIAL DISABLED AND
VIETNAM ERA VETERANS (APR 1984)  DEVIATION (APR 1995) ........... I-8

I.8 52.232-20 LIMITATION OF COST (APR 1984) (DEVIATION)................... I-12

I.9 52.232-22 LIMITATION OF FUNDS (APR 1984) (DEVIATION)................ I-13

I.10 52.252-2  CLAUSES INCORPORATED BY REFERENCE  (JUN 1988) ...... I-15

I.11 52.252-6   AUTHORIZED DEVIATIONS IN CLAUSES (APR 1984)........... I-16

I.12 DEAR 952.227-82  RIGHTS TO PROPOSAL DATA (APR 1984) ................ I-16



RFP No. DE-RP07-97ID13485

I-1

PART II  - CONTRACT CLAUSES

                         SECTION I  -  CONTRACT CLAUSES                      

I.1   NOTICE LISTING CONTRACT CLAUSES INCORPORATED BY
REFERENCE

The following contract clauses pertinent to this section are  hereby incorporated by
reference (by Citation Number, Title, and  Date) in accordance with the clause at FAR
"52.252-2  CLAUSES  INCORPORATED BY REFERENCE (JUN 1988)" in Section I
of this contract.

NUMBER          TITLE                                   DATE

52.202-1 DEFINITIONS OCT 1995
952.202-1 DEFINITIONS APR 1984
52.203-3 GRATUITIES APR 1984
52.203-5 COVENANT AGAINST CONTINGENT FEES APR 1984
52.203-6 RESTRICTIONS ON SUBCONTRACTOR SALES

TO THE GOVERNMENT JUL 1995
52.203-7 ANTI-KICKBACK PROCEDURES JUL 1995
52,203-8 CANCELLATION, RESCISSION, AND RECOVERY

OF FUNDS FOR ILLEGAL OR IMPROPER ACTIVITY JAN 1997
52.203-10 PRICE OR FEE ADJUSTMENT FOR ILLEGAL 
                  OR IMPROPER ACTIVITY JAN 1997
52.203-12 LIMITATION ON PAYMENTS TO INFLUENCE       
                  CERTAIN FEDERAL TRANSACTIONS JAN 1990
52.204-4 PRINTING/COPYING DOUBLE-SIDED ON          
                  RECYCLED PAPER JUN 1996
52.209-6 PROTECTING THE GOVERNMENT'S INTEREST  
                  WHEN SUBCONTRACTING WITH
                  CONTRACTOR S DEBARRED, SUSPENDED,

OR PROPOSED FOR DEBARMENT JUL 1995
52.215-2 AUDIT AND RECORDS--NEGOTIATION            AUG 1996
52.215-23 PRICE REDUCTION FOR DEFECTIVE COST OR

PRICING DATA--MODIFICATIONS OCT 1995
52.215-24 SUBCONTRACTOR COST OR PRICING DATA OCT 1995
52.215-25 SUBCONTRACTOR COST OR PRICING DATA--

MODIFICATIONS OCT 1995
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52.215-33 ORDER OF PRECEDENCE                       JAN 1986
52.216-7 ALLOWABLE COST AND PAYMENT                 FEB 1997
52.216-8 FIXED FEE                FEB 1997
52.217-8 OPTION TO EXTEND SERVICES                AUG 1989
52.219-8 UTILIZATION OF SMALL, SMALL               
                  DISADVANTAGED BUSINESS AND WOMEN-
                  OWNED SMALL BUSINESS CONCERNS OCT 1995
52.219-9 SMALL, SMALL DISADVANTAGED BUSINESS 

AND WOMEN-OWNED BUSINESS SUBCON-
TRACTING PLAN AUG 1996

52.219-14 LIMITATIONS ON SUBCONTRACTING JAN 1991
52.219-16 LIQUIDATED DAMAGES-SMALL BUSINESS         
                  SUBCONTRACTING PLAN OCT 1995
52.222-3 CONVICT LABOR                             AUG 1996
52.222-26 EQUAL OPPORTUNITY                         APR 1984
52.222-28 EQUAL OPPORTUNITY PREAWARD

CLEARANCE OF SUBCONTRACTS APR 1984
52.222-35 AFFIRMATIVE ACTION FOR SPECIAL DISABLED

AND VIETNAM ERA VETERANS (DEVIATION) APR 1995
52.222-36 AFFIRMATIVE ACTION FOR HANDICAPPED        
                  WORKERS APR 1984
52.222-37 EMPLOYMENT REPORTS ON SPECIAL     
 DISABLED VETERANS AND VETERANS OF

THE VIETNAM ERA JAN 1988
52.223-2 CLEAN AIR AND WATER                       APR 1984
52.223-6 DRUG-FREE WORKPLACE                       JAN 1997
52.223-14 TOXIC CHEMICAL RELEASE REPORTING OCT 1996
52.225-11 RESTRICTIONS ON CERTAIN FOREIGN           
                  PURCHASES OCT 1996
52.226-1 UTILIZATION OF INDIAN ORGANIZATIONS AND

INDIAN-OWNED ECONOMIC ENTERPRISES SEP 1996
52.227-1 AUTHORIZATION AND CONSENT                 JUL 1995
52.227-2 NOTICE AND ASSISTANCE CONCERNING    
                  PATENT AND COPYRIGHT INFRINGEMENT AUG 1996
52.227-14 RIGHTS IN DATA--GENERAL                   JUN 1987
52.228-7 INSURANCE--LIABILITY TO THIRD PERSONS     MAR 1996
52.229-3 FEDERAL, STATE, AND LOCAL TAXES JAN 1991
52.229-5 TAXES--CONTRACTS PERFORMED IN U.S.

POSSESSIONS OR PUERTO RICO APR 1984
52.230-2 COST ACCOUNTING STANDARDS APR 1996
52.230-3 DISCLOSURE AND CONSISTENCY OF COST

ACCOUNTING PRACTICES APR 1996
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52.230-6 ADMINISTRATION OF COST ACCOUNTING
STANDARDS APR 1996

52.232-9 LIMITATION ON WITHHOLDING OF PAYMENTS APR 1984
52.232-17 INTEREST JUN 1996
52.232-18 NOTICE OF AVAILABILITY OF FUNDS APR 1984
52.232-23 ASSIGNMENT OF CLAIMS                      JAN 1986
52.232-25 PROMPT PAYMENT MAR 1994
52.232-33 MANDATORY INFORMATION FOR ELECTRONIC

FUNDS TRANSFER PAYMENT AUG 1996
52.233-1 DISPUTES                                  OCT 1995
52.233-3 PROTEST AFTER AWARD                       AUG 1996
                  ALTERNATE I JUN 1985
52.239-1 PRIVACY OR SECURITY SAFEGUARDS AUG 1996
52.242-1 NOTICE OF INTENT TO DISALLOW COSTS        APR 1984
52.242-3 PENALTIES FOR UNALLOWABLE COSTS           OCT 1995
52.242-13 BANKRUPTCY                                JUL 1995
52.242-15 STOP-WORK ORDER AUG 1989

ALTERNATE I APR 1984
52.243-2 CHANGES--COST REIMBURSEMENT               AUG 1987
                  ALTERNATE I APR 1984
52.244-2 SUBCONTRACTS (COST-REIMBURSEMENT 
                  AND LETTER CONTRACTS) FEB 1997
52.244-5 COMPETITION IN SUBCONTRACTING             DEC 1996
52.244-6 SUBCONTRACTS FOR COMMERCIAL ITEMS     
                  AND COMMERCIAL COMPONENTS OCT 1995
52.245-1 PROPERTY RECORDS DEC 1989
52.245-5 GOVERNMENT PROPERTY (COST-

REIMBURSEMENT, TIME-AND-MATERIAL, OR
LABOR-HOUR CONTRACTS) JAN 1986

52.246-25 LIMITATION OF LIABILITY--SERVICES         FEB 1997
52.247-63 PREFERENCE FOR U.S.-FLAG AIR CARRIERS JAN 1997
52.249-6 TERMINATION (COST-REIMBURSEMENT)          SEP 1996
52.249-14 EXCUSABLE DELAYS                          APR 1984
52.253-1 COMPUTER GENERATED FORMS                  JAN 1991
952.204-2 SECURITY OCT 1987
952.204-70 CLASSIFICATION  APR 1984
952.204-74 FOREIGN OWNERSHIP, CONTROL, OR   
                  INFLUENCE OVER CONTRACTOR APR 1984
952.208-70 PRINTING                                  APR 1984
952.209-72 ORGANIZATIONAL CONFLICTS OF INTEREST   DEC 1994
952-211-72 UNIFORM REPORTING SYSTEM JUN 1996
952.222-70 WHISTLEBLOWER PROTECTION FOR



RFP No. DE-RP07-97ID13485

I-4

CONTRACTOR EMPLOYEES JAN 1993
952.227-11 PATENT RIGHTS-RETENTION BY THE

CONTRACTOR (SHORT FORM) FEB 1995
952.227-13 PATENT RIGHTS-ACQUISITION BY THE

GOVERNMENT FEB 1995
952.227-73 ADDITIONAL TECHNICAL DATA REQUIREMENTS APR 1984
952.227-75 RIGHTS IN TECHNICAL DATA--LONG FORM APR 1984
952.227-76 RIGHTS IN DATA--SPECIAL WORKS APR 1984
952.251-70 CONTRACTOR EMPLOYEE TRAVEL       

DISCOUNTS APR 1989

I.2  52.216-10  INCENTIVE FEE  (FEB 1997)

(a) General.  The Government shall pay the Contractor for performing this contract a
fee determined as provided in this contract.

(b) Target cost and target fee.  The target cost and target fee specified in the Schedule
are subject to adjustment if the contract is modified in accordance with paragraph (d)
below.

      (1) "Target cost," as used in this contract, means the estimated cost of this contract
as initially negotiated, adjusted in accordance with paragraph (d) below.

     (2) "Target fee," as used in this contract, means the fee  initially negotiated on the
assumption that this contract would be performed for a cost equal to the estimated cost
initially negotiated, adjusted in accordance with paragraph (d) below.

(c) Withholding of payment.  Normally, the Government shall pay the fee to the
Contractor as specified in the Schedule.  However,  when the Contracting Officer
considers that performance or cost  indicates that the Contractor will not achieve target,
the Government shall pay on the basis of an appropriate lesser fee. When the Contractor
demonstrates that performance or cost clearly indicates that the Contractor will earn a fee
significantly above the target fee, the Government may, at the sole discretion of the 
Contracting Officer, pay on the basis of an appropriate higher fee.  After payment of 85
percent of the applicable fee, the Contracting Officer may withhold further payment of fee
until a reserve is set aside in an amount that the Contracting Officer considers necessary 
to protect the Government's interest.  This reserve shall not exceed 15 percent of the
applicable fee or $100,000, whichever is less.  The Contracting Officer shall release 75
percent of all fee withholds under this contract after receipt of the certified final indirect
cost rate proposal covering the year of physical completion of this contract, provided the
Contractor has satisfied all other contract terms and conditions, including the submission
of the final patent and royalty reports, and is not delinquent in submitting final vouchers on
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prior years  settlements.  The Contracting Officer may release up to 90 percent of the fee
withholds under this contract based on the Contractor s past performance related to the
submission and settlement of final indirect cost rate proposals.

(d) Equitable adjustments.  When the work under this contract is  increased or
decreased by a modification to this contract or when any equitable adjustment in the target
cost is authorized under any other clause, equitable adjustments in the target cost, target
fee, minimum fee, and maximum fee, as appropriate, shall be stated in a  supplemental
agreement to this contract.

(e) Fee payable.  (1) The fee payable under this contract shall be  the target fee
increased by   (See Attachment J-4)   cents for every dollar that the  total allowable cost is
less than the target cost or decreased by   (See Attachment J-4)   cents for every dollar
that the total allowable cost exceeds the target cost.  In no event shall the fee be greater
than   (See Attachment J-4)    percent or less than    (See Attachment J-4)    percent of the
target cost.

(2) The fee shall be subject to adjustment, to the extent  provided in paragraph (d)
above, and within the minimum and maximum  fee limitations in subparagraph (1) above,
when the total allowable  cost is increased or decreased as a consequence of (i) payments
made  under assignments or (ii) claims excepted from the release as  required by paragraph
(h)(2) of the Allowable Cost and Payment  clause.

(3) If this contract is terminated in its entirety, the portion  of the target fee
payable shall not be subject to an increase or  decrease as provided in this paragraph.  The
termination shall be  accomplished in accordance with other applicable clauses of this 
contract.

(4) For the purpose of fee adjustment, "total allowable cost" shall not include
allowable costs arising out of--

      (i) Any of the causes covered by the Excusable Delays clause to the extent
that they are beyond the control and without the fault or negligence of the Contractor or
any subcontractor;

      (ii) The taking effect, after negotiating the target cost, of  a statute, court
decision, written ruling, or regulation that  results in the Contractor's being required to pay
or bear the burden of any tax or duty or rate increase in a tax or duty;

         (iii) Any direct cost attributed to the Contractor's involvement in litigation
as required by the Contracting Officer  pursuant to a clause of this contract, including
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furnishing evidence  and information requested pursuant to the Notice and Assistance 
Regarding Patent and Copyright Infringement clause;

      (iv) The purchase and maintenance of additional insurance not  in the target
cost and required by the Contracting Officer, or claims for reimbursement for liabilities to
third persons pursuant  to the Insurance--Liability to Third Persons clause;

      (v) Any claim, loss, or damage resulting from a risk for  which the
Contractor has been relieved of liability by the Government Property clause; or

      (vi) Any claim, loss, or damage resulting from a risk defined in the contract
as unusually hazardous or as a nuclear risk and against which the Government has
expressly agreed to indemnify the Contractor.

      (5) All other allowable costs are included in "total allowable cost" for fee
adjustment in accordance with this paragraph (e), unless otherwise specifically provided in
this contract.

(f) Contract modification.  The total allowable cost and the adjusted fee determined as
provided in this clause shall be evidenced by a modification to this contract signed by the 
Contractor and Contracting Officer.

(g) Inconsistencies.  In the event of any language inconsistencies  between this clause
and provisioning documents or Government options under this contract, compensation for
spare parts or other supplies and services ordered under such documents shall be
determined in  accordance with this clause.

I.3 52.216-18  ORDERING  (OCT 1995)

(a) Any supplies and services to be furnished under this contract shall be ordered by
issuance of delivery orders or task orders by the individuals or activities designated in the
Schedule. Such  orders may be issued from the effective date of the contract through  the
end of the effective period.

    (b) All delivery orders or task orders are subject to the terms and conditions of this
contract. In the event of conflict between a delivery order or task order and this contract,
the contract shall control.

   (c) If mailed, a delivery order or task order is considered  "issued" when the
Government deposits the order in the mail.  Orders may be issued orally, by facsimile, or
by electronic commerce methods only if authorized in the Schedule.
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I.4 52.216-19  ORDER LIMITATIONS  (OCT 1995)

(a) Minimum order.  When the Government requires supplies or services covered by
this contract in an amount of less than   $500  ,  the Government is not obligated to
purchase, nor is the Contractor obligated to furnish, those supplies or services under the
contract.

    (b) Maximum order.  The Contractor is not obligated to honor--

      (1) Any order for a single item in excess of   $1.5 million;

      (2) Any order for a combination of items in excess of $3 million;

      (3) A series of orders from the same ordering office within  5  days that
together call for quantities exceeding the limitation in subparagraph (1) or (2) above.

    (c) If this is a requirements contract (i.e., includes the  Requirements clause at
subsection 52.216-21 of the Federal Acquisition Regulation (FAR)), the Government is
not required to order a part of any one requirement from the Contractor if that 
requirement exceeds the maximum-order limitations in paragraph (b)  above.

   (d) Notwithstanding paragraphs (b) and (c) above, the Contractor  shall honor any
order exceeding the maximum order limitations in  paragraph (b), unless that order (or
orders) is returned to the ordering office within   7  days after issuance, with written 
notice stating the Contractor's intent not to ship the item (or  items) called for and the
reasons.  Upon receiving this notice, the Government may acquire the supplies or services
from another source.

I.5 52.216-22  INDEFINITE QUANTITY  (OCT 1995)

    (a) This is an indefinite-quantity contract for the supplies or services specified, and
effective for the period stated, in the Schedule.  The quantities of supplies and services
specified in the Schedule are estimates only and are not purchased by this contract.
    (b) Delivery or performance shall be made only as authorized by  orders issued in
accordance with the Ordering clause.  The Contractor shall furnish to the Government,
when and if ordered, the  supplies or services specified in the Schedule up to and including
the quantity designated in the Schedule as the "maximum." The Government shall order at
least the quantity of supplies or services designated in the Schedule as the "minimum."

    (c) Except for any limitations on quantities in the Order  Limitations clause or in the
Schedule, there is no limit on the number of orders that may be issued.  The Government
may issue orders requiring delivery to multiple destinations or performance at multiple
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locations.

    (d) Any order issued during the effective period of this contract and not completed
within that period shall be completed by the Contractor within the time specified in the
order.  The contract shall govern the Contractor's and Government's rights and 
obligations with respect to that order to the same extent as if the order were completed
during the contract's effective period; provided, that the Contractor shall not be required
to make any deliveries under this contract after March 31, 2003.     

I.6 52.217-9 OPTION TO EXTEND THE TERM OF THE CONTRACT
(MAR 1989)

(a) The Government may extend the term of this contract by written notice to the
Contractor within 30 days prior to the contract completion date; provided, that the
Government shall give the Contractor a preliminary written notice of its intent to extend at
least 60 days before the contract expires.  The preliminary notice does not commit the
Government to the extension.

(b) If the Government exercises this option, the extended contract shall be considered
to include this option provision.

(c) The total duration of this contract, including the exercise of any options under this
clause, shall not exceed   66 months .

I.7 52. 222-35 AFFIRMATIVE ACTION FOR SPECIAL DISABLED AND
VIETNAM ERA VETERANS (APR 1984)  DEVIATION (APR 1995)

(a) Definitions.

Appropriate office of the State employment service system,  as used in this clause,
means the local office of the Federal-State national system of public employment offices
with assigned responsibility for serving the area where the employment opening is to be
filled, including the District of Columbia, Guam, the Commonwealth of Puerto Rico, and
the Virgin Islands.

Employment openings,  as used in this clause, includes full-time employment,
temporary employment of over 3 days and part-time employment, but does not include

(1) executive and top management positions,

(2) positions that will be filled from within the Contractor s organization or under
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a customary and traditional employer-union hiring arrangement, or

(3) openings in an educational institution that are restricted to students of that
institution.

Openings that the Contractor proposes to fill under a customary and traditional
employer-union hiring arrangement,  as used in this clause, means employment openings
that the Contractor proposes to fill from union halls, under their customary and traditional
employer-union hiring relationship.

Openings that will be filled from within the Contractor s organization,  as used in
this clause, means employment openings for which no consideration will be given to
persons outside the Contractor's organization (including any affiliates, subsidiaries, and the
parent companies) and  includes any openings that the Contractor proposes to fill from
regularly established recall  lists.

(b) General.

(1) Regarding any position for which the employee or applicant for employment is
qualified, the Contractor shall not discriminate against the individual because the individual
is a special disabled or Vietnam Era veteran. The Contractor agrees to take affirmative
action to employ, advance in employment, and otherwise treat qualified special disabled
and Vietnam Era veterans without discrimination based upon their disability or veterans'
status in all employment practices such as-

(i) Employment;
(ii) Upgrading;
(iii) Demotion or transfer;
(iv) Recruitment;
(v) Advertising;
(vi) Layoff or termination;
(vii) Rates of pay or other forms of compensation; and
(viii) Selection for training, including apprenticeship.

(2) The Contractor agrees to comply with the rules, regulations, and relevant
orders of the Secretary of Labor (Secretary) issued under the Vietnam Era Veterans'
Readjustment Assistance Act of 1972 (the Act), as amended.

(c) Listing openings.

(1) The Contractor agrees to list all suitable employment openings existing at
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contract award or occurring during contract performance, at an appropriate office of the
State employment service system in the locality where the opening occurs. These openings
include those occurring at any Contractor facility, including one not connected with
performing this contract. An independent corporate affiliate is exempt from this
requirement.

(2) State and local government agencies holding Federal contracts of $10,000 or
more shall also list all their suitable openings with the appropriate office of the State
employment service.

(3) The listing of suitable employment openings with the State employment service
system is required at least concurrently with using any other recruitment source or effort
and involves the obligations of placing a bona fide job order, including accepting referrals
of veterans and nonveterans. This listing does not require hiring any particular job
applicant or hiring from any particular group of job applicants and is not intended to
relieve the Contractor from any requirements of Executive orders or regulations
concerning nondiscrimination in employment.

(4) Whenever the Contractor becomes contractually bound to the listing terms of
this clause, it shall advise the State employment service system, in each State where it has
establishments, of the name and location of each hiring location in the State.  As long as
the Contractor is contractually bound to these terms and has so advised the State system,
it need not advise the State system of subsequent contracts. The Contractor may advise
the State system when it is no longer bound by this contract clause.

(5) Under the most compelling circumstances, an employment opening may not be
suitable for listing, including situations when (i)  the Government's needs cannot
reasonably be supplied, (ii) listing would be contrary to national security, or (iii) the
requirement of listing would not be in the Government's interest.

(d) Applicability.

(1) This clause does not apply to the listing of employment openings which occur
and are filled outside the 50 States, the District of Columbia, the Commonwealth of
Puerto Rico, Guam, and the Virgin Islands.

(2) The terms of paragraph (c) above of this clause do not apply to openings that
the Contractor proposes to fill from within its own organization or under a customary and
traditional employer-union hiring arrangement. This exclusion does not apply to a
particular opening once an employer decides to consider applicants outside of its own
organization or employer-union arrangement for that opening.
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(e) Postings.

(1) The Contractor agrees to post employment notices stating (i) the Contractor's
obligation under the law to take affirmative action to employ and advance in employment
qualified special disabled veterans and veterans of the Vietnam era, and (ii) the rights of
applicants and employees.

(2) These notices shall be posted in conspicuous places that are available to
employees and applicants for employment. They shall be in a form prescribed by the
Director, Office of Federal Contract Compliance Programs, Department of Labor
(Director), and provided by or through the Contracting Officer.

(3) The Contractor shall notify each labor union or representative of workers with
which it has a collective bargaining agreement or other contract understanding, that the
Contractor is bound by the terms of the Act, and is committed to take affirmative action to
employ, and advance in employment, qualified special disabled and Vietnam Era veterans.

(f) Noncompliance. If the Contractor does not comply with the requirements of this
clause, appropriate actions may be taken under the rules, regulations, and relevant orders
of the Secretary issued pursuant to the Act.

(g) Subcontracts. The Contractor shall include the terms of this clause in every
subcontract or purchase order of $10,000 or more unless exempted by rules, regulations,
or orders of the Secretary. The Contractor shall act as specified by the Director to enforce
the terms, including action for noncompliance.

I.8 52.232-20  LIMITATION OF COST (APR 1984)  (DEVIATION)

(a) The parties estimate that performance of this contract, exclusive of any fee, will not
cost the Government more than (1) the estimated cost specified in the Task Order or, (2)
if this is a cost-sharing contract, the Government's share of the estimated cost specified in
the Task Order. The Contractor agrees to use its best efforts to perform the work
specified in the Task Order and all obligations under this contract within the estimated
cost, which, if this is a cost-sharing contract, includes both the Government's and the
Contractor's share of the cost.

(b) The Contractor shall notify the Contracting Officer in writing whenever it has
reason to believe that-
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(1) The costs the Contractor expects to incur under this contract in the next 60
days, when added to all costs previously incurred, will exceed 75 percent of the estimated
cost specified in the Task Order; or

(2) The total cost for the performance of this contract, exclusive of any fee, will be
either greater or substantially less than had been previously estimated.

(c) As part of the notification, the Contractor shall provide the Contracting Officer a
revised estimate of the total cost of performing this contract.

(d) Except as required by other provisions of this contract, specifically citing and
stated to be an exception to this clause-

(1) The Government is not obligated to reimburse the Contractor for costs
incurred in excess of (i) the estimated cost specified in the Task Order or, (ii) if this is a
cost-sharing contract, the estimated cost to the Government specified in the Task Order;

(2) The Contractor is not obligated to continue performance under this contract
(including actions under the Termination clause of this contract) or otherwise incur costs
in excess of the estimated cost specified in the Task Order, until the Contracting Officer (i)
notifies the Contractor in writing that the estimated cost has been increased and (ii)
provides a revised estimated total cost of performing this contract. If this is a cost-sharing
contract, the increase shall be allocated in accordance with the formula specified in the
Task Order.

(e) No notice, communication, or representation in any form other than that specified
in subparagraph (d)(2) above, or from any person other than the Contracting Officer, shall
affect this contract's estimated cost to the Government. In the absence of the specified
notice, the Government is not obligated to reimburse the Contractor for any costs in
excess of the estimated cost or, if this is a cost-sharing contract, for any costs in excess of
the estimated cost to the Government specified in the Task Order, whether those excess
costs were incurred during the course of the contract or as a result of termination.

(f) If the estimated cost specified in the Task Order is increased, any costs the
Contractor incurs before the increase that are in excess of the previously estimated cost
shall be allowable to the same extent as if incurred afterward, unless the Contracting
Officer issues a termination or other notice directing that the increase is solely to cover
termination or other specified expenses.

(g) Change orders shall not be considered an authorization to exceed the estimated
cost to the Government specified in the Task Order, unless they contain a statement
increasing the estimated cost.
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(h) If this contract is terminated or the estimated cost is not increased, the Government
and the Contractor shall negotiate an equitable distribution of all property produced or
purchased under the contract, based upon the share of costs incurred by each. 
I.9 52.232-22  LIMITATION OF FUNDS (APR 1984)  (DEVIATION)

(a) The parties estimate that performance of this contract will not cost the Government
more than (1) the estimated cost specified in the Task Order or, (2) if this is a cost-sharing
contract, the Government's share of the estimated cost specified in the Task Order. The
Contractor agrees to use its best efforts to perform the work specified in the Task Order
and all obligations under this contract within the estimated cost, which, if this is a
cost-sharing contract, includes both the Government's and the Contractor's share of the
cost.

(b) The Task Order specifies the amount presently available for payment by the
Government and allotted to this contract, the items covered, the Government's share of
the cost if this is a cost-sharing contract, and the period of performance it is estimated the
allotted amount will cover. The parties contemplate that the Government will allot
additional funds incrementally to the contract up to the full estimated cost to the
Government specified in the Task Order, exclusive of any fee. The Contractor agrees to
perform, or have performed, work on the contract up to the point at which the total
amount paid and payable by the Government under the contract approximates but does
not exceed the total amount actually allotted by the Government to the contract.

(c) The Contractor shall notify the Contracting Officer in writing whenever it has
reason to believe that the costs it expects to incur under this contract in the next 60 days,
when added to all costs previously incurred, will exceed 75 percent of (1) the total amount
so far allotted to the contract by the Government or, (2) if this is a cost-sharing contract,
the amount then allotted to the contract by the Government plus the Contractor's
corresponding share. The notice shall state the estimated amount of additional funds
required to continue performance for the period specified in the Task Order.

(d) Sixty days before the end of the period specified in the Task Order, the Contractor
shall notify the Contracting Officer in writing of the estimated amount of additional funds,
if any, required to continue timely performance under the contract or for any further
period specified in the Task Order or otherwise agreed upon, and when the funds will be
required.

(e) If, after notification, additional funds are not allotted by the end of the period
specified in the Task Order or another agreed-upon date, upon the Contractor's written
request the Contracting Officer will terminate this contract on that date in accordance with
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the provisions of the Termination clause of this contract. If the Contractor estimates that
the funds available will allow it to continue to discharge its obligations beyond that date, it
may specify a later date in its request, and the Contracting Officer may terminate this
contract on that later date.

(f) Except as required by other provisions of this contract, specifically citing and stated
to be an exception to this clause-

(1) The Government is not obligated to reimburse the Contractor for costs
incurred in excess of the total amount allotted by the Government to this contract; and

(2) The Contractor is not obligated to continue performance under this contract
(including actions under the Termination clause of this contract) or otherwise incur costs
in excess of (i) the amount then allotted to the contract by the Government or, (ii) if this is
a cost-sharing contract, the amount then allotted by the Government to the contract plus
the Contractor's corresponding share, until the Contracting Officer notifies the Contractor
in writing that the amount allotted by the Government has been increased and specifies an
increased amount, which shall then constitute the total amount allotted by the Government
to this contract.

(g) The estimated cost shall be increased to the extent that (1) the amount allotted by
the Government or, (2) if this is a cost-sharing contract, the amount then allotted by the
Government to the contract plus the Contractor's corresponding share, exceeds the
estimated cost specified in the Task Order. If this is a cost- sharing contract, the increase
shall be allocated in accordance with the formula specified in the Task Order.

(h) No notice, communication, or representation in any form other than that specified
in subparagraph (f)(2) above, or from any person other than the Contracting Officer, shall
affect the amount allotted by the Government to this contract. In the absence of the
specified notice, the Government is not obligated to reimburse the Contractor for any
costs in excess of the total amount allotted by the Government to this contract, whether
incurred during the course of the contract or as a result of termination.

(i) When and to the extent that the amount allotted by the Government to the contract
is increased, any costs the Contractor incurs before the increase that are in excess of (1)
the amount previously allotted by the Government or, (2) if this is a cost-sharing contract,
the amount previously allotted by the Government to the contract plus the Contractor's
corresponding share, shall be allowable to the same extent as if incurred afterward, unless
the Contracting Officer issues a termination or other notice and directs that the increase is
solely to cover termination or other specified expenses.

(j) Change orders shall not be considered an authorization to exceed the amount
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allotted by the Government specified in the Task Order, unless they contain a statement
increasing the amount allotted.

(k) Nothing in this clause shall affect the right of the Government to terminate this
contract. If this contract is terminated, the Government and the Contractor shall negotiate
an equitable distribution of all property produced or purchased under the contract, based
upon the share of costs incurred by each.

(l) If the Government does not allot sufficient funds to allow completion of the work,
the Contractor is entitled to a percentage of the fee specified in the Task Order equaling
the percentage of completion of the work contemplated by this contract.

I.10 52.252-2  CLAUSES INCORPORATED BY REFERENCE  (JUN 1988)

    This Solicitation incorporates one or more clauses by reference,  with the same force
and effect as if they were given in full text.  Upon request, the Contracting Officer will
make their full text  available.

I.11 52.252-6   AUTHORIZED DEVIATIONS IN CLAUSES (APR 1984)

    (a) The use in this solicitation or contract of any Federal Acquisition Regulation (48
CFR Chapter 1) clause with an authorized deviation is indicated by the addition of
(DEVIATION)  after the date of the clause.

    (b) The use in this solicitation or contract of any DEAR (48 CFR Chapter) clause with
an authorized deviation is indicated by the addition of (DEVIATION)  after the name of
the regulation.

I.12 DEAR 952.227-82  RIGHTS TO PROPOSAL DATA (APR 1984)

    Except for technical data contained on pages ______  of the  contractor's proposal
dated ______ which are asserted by the  contractor as being proprietary data, it is agreed
that, as a  condition of the award of this contract, and notwithstanding the  provisions of
any notice appearing on the proposal, the Government  shall have the right to use,
duplicate, disclose and have others do  so for any purpose whatsoever, the technical data
contained in the  proposal upon which this contract is based.


